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Proposed Changes to the Club By-Law 


Themainpurposeoflhis special edition 
ofthe Wood Duck is to present proposed 
changes to the Club’s By-Law. Nearly 
the entire edition is devoted to a detailed 
explanation of these changes. The Board 
and a special By-Law Committee has 
been working on these changes over the 
past year. 

Anon-profit charitable organization 
such as ours needs a by-law which can be 
easily understood and referenced for use 
withoutinterpretadon. Overtheyears,our 
By-Law has become dated, and is no 


longer in step with current practice. This 
issue reprints the entire By-Law as it 
currently stands, together with the proposed 
changes, and explanations of each change. 

We are asking members to review 
these proposals and be prepared to vote on 
them at the October 4 membership 
meeting, whichis also our Annual General 
Meeting. At that meeting, members will 
be asked to approve amotion to accept the 
proposed amended By-Law as written. 
Requests for changes to the amended By- 
Law can be addressed by the By-Law 


Committee and dealt with at a subsequent 
members’ meeting 

Forexplanations ormore information 
on the proposed changes, please call 
President Pierre Arnold (Ancaster 648- 
2519), Past President Jean Stollard 
(Burlington 634-3538), Frank Morley 
(Hamilton 575-0668), or Don and Marg 
McFayden (Dundas 627-1034). Please do 
nothesitate to call ifyouhave any question 
regardingthe By-law. You can also email 
Pierre at<pw.amold@sympatico. ca>. 


HNC Receives Large Bequest 


by Pierre Arnold 

The HNC has received a bequest of 
$200,000 from the estate of Jessie 
Townson. 

Jessie and Charles Townson were 
Life Members oftheHamiltonNaturalists’ 
Club. JessiediedinJanuarythisyear. Her 
health had been declining ever since her 
husband CharlesdiedinNovember 1997. 

They lived on Tanager in Burlington 
for over 40 years. Both led a simple life 
style and were very private individuals. 
Charles was an engineer from the 
University ofToronto and had an electrical 


business. They were very much nature 
lovers, and loved to visittheir farm-house 
along the Bruce Trail at Meaford. The 
couple hadno children. 

Will members who know more about 
the Townsons and the lives they lived, 
please advise Pierre Arnold. 

The $200,000 cheque was received 
at the Board Meeting on May 12th. Once 
the estate is wound up, there will be a final 
distribution. 

At the May meeting, the Board 
decided to do nothing in a hurry, and has 


invested the monies in Guaranteed 
Investment Certificates. We feel obliged 
to consult members on what should be 
done with our unexpected windfall. 

Because the news arrived after the 
May membership meeting and the June 
potluck is not well-attended, a decision 
was made by the Board to inform members 
in this special edition of the Wood Duck, 
which is also being used to provide details 
ofproposed changes to the Club By-Law, 
and is being sent to members only. 

Thepossibilities for useofthis money 
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obviously range from spending it all to 
investing it all. 

The Board meeting in June leaned 
mostly to investing the capital and putting 
the income to work where needed. The 
Club is restricted to investingin accordance 
withtheLawforTrustees. "Thisessentially 
limits us to safe interest bearing High 
Quality Mutuals, or other higheryielding 
investments would requireachangeto our 
Letters Patent to give the Club what is 
called, Power to Invest. An Investment 
Fund that is pro ven secure and significantly 
contributes to the well-being of the Club 
might encourage many small contributions 


and perhaps another large bequest. 

Theoptionofpurchasingasignificant 
property in the Hamilton areais attractive. 
However, in recentyears, wehave avoided 
adding new sanctuaries, and instead 
directed donations to others such as the 
Hamilton Region C onservation Authonty. 
This approach means the purchased 
properties are not in our name, or under 
our control. 

A questionnaire is included with this 
mailing asking foryour input. Responses 
by telephone or email by September 11 
would be appreciated. 


September 13 Meeting 

“Bald Eagles and Peregrine Falcons in the Great Lakes” 

Join us atthefirstmeetingofthe 1999/2000 season. PudHunter, abiologistwith 
the Ontario Ministry of Natural Resources, will speak on the return of Peregrine 
Falcons and Bald Eagles to the Great Lakes watershed. 

The September Wood Duck will be mailed at the end of August and will contain 
Noteworthy Bird Records and all the regular features and announcements. 
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PROPOSED CHANGES TO BY-LAW No. 1 

Members will see that many changes are necessary to the Bylaw No. 1 
to bring it into synchronisation with current practice in accounting and 
law, and in general, to bring it up to date to run our charitable 
organisation. The revised Bylaw will make it easier and clearer for 
further improvements to be made. 

Bylaw attached 

The left-hand column shows our Bylaw as it is today except the 
paragraphs are aligned with the proposed paragraphs in the middle 
column. 

The middle column shows the proposed wording with changes. 

The right-hand column gives an explanation. 

Objects 

For the HNC to qualify as a charity, the “objects” of the Club must 
meet the requirements of the Charities Accounting Act. There are four 
main charitable purposes, our Club meets two of them: 

1. Benefit to the community not including (2) relief of poverty, (3) 
religion, and (4) education. 

4. Education. This purpose is not a prime object. 


1999-08-12 Proposed Edition 


Precise objects are quite difficult to formulate, and even more difficult 
to revise if objects are not drafted well in the beginning. Here are 
some pointers concerning objects. 

1. All objects must be charitable! Incidental powers (such as 
investing in a GIC) which in themselves are not charitable will not 
deprive the Club of its status. However, if any of the incidental 
powers become prime, the Board is obliged to seek direction from the 
Court. 

2. The public benefit test of an ob ject must be perceived as a benefit to 
a sufficiently large segment of the community to constitute a public 
purpose. 

3. The objects must not be stated in ambiguous or obscure language. 
Vague terminology that can be interpreted as promoting both 
charitable and non-charitable purposes should be avoided. Reasons or 
motives for our Club's purpose are immaterial and should not be seen 
in the objects. 

Main Changes: 

1. Objects have not changed materially, but have been revised to 
delete the archaic and use modern terminology. 

2. Duties of Directors are treated separately and are not included in 
the bylaw. 

3. The rest is essentially tidying up the Bylaw to meet current 
practice. 


Bylaw Committee 

Jean Stollard, Pierre Arnold, Frank Morley, Don McFadyen 
and Walter Muma (retired). 






HAMILTON NATURALISTS’ CLUB 

BY-LAW No. 1 


Current 

Proposed Change 

Explanation 

A by-law relating generally to the conduct of the affairs of 
HAMILTON NATURALISTS’ CLUB incorporated by 

Letters Patent under the seal of the Provincial secretary dated 
the 28 th day of January, 1959; amended by Supplementary 
Letters Patent dated the 2 nd of July, 1964; further amended by 
Supplementary Letters Patent dated November 18 th , 1977; 
having as its objects within the Regional Municipality of 
Hamilton-Wentworth (formerly the County of Wentworth ) and 
vicinity. 

A by-law relating generally to the conduct of the affairs of the 
HAMILTON NATURALISTS’ CLUB incorporated by 

Letters Patent under the seal of the Provincial Secretary dated 
the 28 th day of January, 1959; amended by Supplementary 
Letters Patent dated the 2 nd of July, 1964; further amended by 
Supplementary Letters Patent dated November 18 th , 1977: and 
further amended by Supplementary Letters Patent dated, 

(Date pending) 1999, having as its objects within the Regional 
Municipalities of Hamilton-Wentworth and Halton. and 
vicinity. 

Changes to Objects: 

The Club will have to apply for Supplementary 
Letters Patent to change the wording or the objects 
of the Club. 

The changes take into account that terminology or 
words or subjects have come into greater usage 
such as preservation, ecosystems, and 
environment: or that they have become outdated or 
narrow in meaning, such as. wild-life, bus hikes. 
Audubon screen tours. 

Add Halton . The political boundary between 
Hamilton and Burlington is unfortunate. However, 
the Club needs to recognise that many of our 
leading supporters of the Club past, present, and 
future come from Burlington and the Halton 
resion. 

^ _ 


Objects 

The objects as written in Letters Patent and Supplementary 
Letters Patent take precedent. 

New. Legality. 

aj To foster, promote, develop, encourage and extend 

protection to animal and plant life, and to stimulate 
public interest in nature and conservation; 

a) To foster, promote, develop, encourage and extend 
protection to animals, plant life, and natural areas of land, 
water, or air; and to stimulate education and public interest in 
nature, conservation, and preservation of natural areas. 

Extend protection to “natural areas". It is 
impossible to protect animals and plants without 
extension to natural areas. 

Add “education”. 

Add “preservation of natural areas". 

b) To acquire greater knowledge of plant and animal life 

and their relation to conservation; 

b) To acquire greater knowledge of plant and animal life and 
habitat and their relation to conservation, environment, and 
ecosystems. 

Add “habitat”, “the environment” and “eco¬ 
system”. Over the years, these three words have 
developed in usage, and would inherently be in the 
meaning of conservation years ago. 

c) To acquire from time to time and to hold lands in the 

County of Wentworth and immediate vicinity as wild life 
sanctuaries; and 

c) To acquire from time to time and to hold lands as nature 
sanctuaries or nature preserves. 

Add “nature preserves” to reinforce protection. 

d) To sponsor, conduct, and/or to operate weekend 

nature camps, nature exhibitions, Audubon screen 
tours, bus hikes and similar activities. 

d) To sponsor, conduct, and/or to operate nature camps, 
nature exhibitions, nature presentations, field events and 
similar activities. 

Delete “weekend” that restricts. 

Delete “Audubon screen tours” which are no 
longer available and substitute “nature 
presentations” which encompasses similar 
activities however conceived. 

BE IT ENACTED AND IT IS HEREBY ENACTED as a By¬ 
law of HAMILTON NATURALISTS’ CLUB (hereinafter 

BE IT ENACTED AND IT IS HEREBY ENACTED as a By¬ 
law of HAMILTON NATURALISTS’ CLUB (hereinafter 

No change 
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Current 

Proposed Change 

Explanation 

called the “Club’') as follows: 

called the “Club”) as follows: 



1.0 DEFINITIONS 

In this by-law, unless the context otherwise requires: words 
importing the singular include the plural and vice-versa and 
words importing gender include the masculine, feminine and 
neuter genders; 

a) “Act" means any statute governing the operation of the 
Corporation Words and expression defined in the Act shall 
have the same meanings w hen used herein 

b) “Annual Meeting'* is the annual general meeting of 
members held each year usually in the month of October. 

c) “Board" means the Board of Directors of the Corporation. 

d) “Contracts, Documents and Instruments In Writing" 
includes deeds, mortgages, hypothecs, charges, conveyances, 
transfers and assignments or property real or personal, 
immovable or moveable, agreements, releases, receipts and 
discharges for the payment of money or other obligations, 
conveyances, transfers and assignments of shares, stocks, 
bonds, debentures or other securities, and all paper writings. 

e) “Club" means the Hamilton Naturalists' Club. 

f) “Member” is anyone that can reasonably be counted as a 
member of the Club, and is the intended member or one of the 
intended members of a Membership. 

g) “Membership” refers to the classification or type of 
membership, such as, family, life, single, and joint. 

h) “Monthly Meeting" is the meeting of Members to enact 
any of the purposes of the Club. 

i) “Resolution” means a resolution that is submitted to any 
meeting of the Voting Members and passed, with or without 
amendment, at the meeting by a majority of votes cast. 

j) “Resolution by the Board” means a resolution that is 
submitted to a Board Meeting and passed, with or without 
amendment, at the meeting of the Board by a majority of votes 
cast. 

k) “Special Resolution” means a resolution that is submitted 
to the Annual Meeting or a special meeting of the Voting 
Members duly called for the purpose of considering the 

This section is new 

Was in before (old Section 22). 
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Current 

Proposed Change 

Explanation 


resolution and passed, with or without amendment, at the 
meeting by at least two-thirds of the votes cast. 

l) “The Wood Duck” or a “Wood Duck” means the journal 
of the Club. 

m) “Voting Members” means Members that are expected to 
vote and normally would exclude such Membership 
classification such as complimentary or junior or other such 
Membership classification which do not take part in the 
business affairs of the Club. 


1. HEAD OFFICE 

The head office of the Club shall be in the City of Hamilton in 
the Province of Ontario (subject to change by Special 
Resolution) and at such place within the municipality in 

Ontario where the head office is from time to time situate as 
the Directors of the Club may fix from time to time by 
Resolution of the Board. 

2. ADDRESS OF CLUB 

The address of the Club shall be in the City of Hamilton 
subject to change by Special Resolution. 

Wording simplified. Every corporation is required 
to have an address or head office where the 
corporation can be reached. 

2. SEAL 

The seal, an impression hereof is stamped in the margin 
hereof shall be the seal of the Club. 

The seal, an impression hereof is stamped in the-margin 

hereof- shah be-the seal of -the-Clufr. 

It is impractical to impress each copy of the by law. 
in any event, the Club seal impression is not legall\ 
required on this document. 

3. MEMBERS 

Membership in this Club shall be open to any person who is in 
sympathy with the objects of the Club. The Board of 

Directors shall have power to elect Honorary Members who 
have rendered distinguished service to the Club in the 
promotion of its objects. 

3. MEMBERSHIPS and DUES 

Membership in the Club shall be open to any person who is in 
sympathy with the objects of the Club. The Board of 

Directors shall have power to elect Honorary Life Members 
who have rendered distinguished service to the Club in the 
promotion of its objects. 

“Life'' added. 

a)—Classes of Membership 

A — This part: as amended-in accordance with June 1 997???? 

a) Classes of Membership and Dues 

Classes of membership and respective dues shall from time to 
time be set by Special Resolution, and recorded in a dated 
document called, “Schedule of Dues”. Dues are not 
refundable. 

Fees shall now be called “Dues”. Using the 

Schedule of Dues avoids changing the By-Law. 
Added “Dues are not refundable” 

Glasses of 

Membership 

Fee 

Definition of Class 



$350 

P-aid -at- one time 

Single 

$25 

IS or over and not in-a 

special class 

Senior / Student Single 

$2Q 

65-er-okIcr or in full 

time attendanee-at 
school and under IS 
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Current 

Proposed Change 

Explanation 

Senior / Student Joint 

$15 

Two seniors or students 

living at-ihe-same 
address and receiving 

one- Wood Duck 


Famity 

$30 

More than two living at 

the same address and 

receiving one Wood 

Junior Naturalist 

Firm Child 

SAD 

First child. No Wood 

Additional Children 

SAD 

Additional children. No 

Wood Duck 

Honorary Life 


Tmtally-reeeives a Wood 

Note- All fees are paid annually except Life Members. 

Fees for all membership classes shall be approved hy the 

membership. 



b) Non-transfer of Membership 

The interest of a member in the Club is not transferable and 
lapses and ceases to exist upon his death or when he ceases to 
be a member by resignation or otherwise in accordance with 
the by-laws of the Club. 

b) Non-transfer of Membership 

Membership in the Club is not transferable and lapse and 
cease to exist upon a member's death, resignation or otherwise 
in accordance with the by-laws of the Club. 

Reworded. 

c) Power to expel Members 

The Board at any of its meetings shall have power to expel by 
three-fourths’ vote of the Directors present, any member of 
causes shown, provided that due notice of such intended 
expulsion shall be given to the Directors with the notice of the 
meeting, and the member concerned shall have been 
acquainted with the exact nature of the complaint and shall 
have been given every reasonable opportunity to refute. This 
member shall have the right of appeal to the membership at a 
general meeting following four weeks’ written notice of appeal 
to the Secretary. 

b) Power to expel Members 

The Board at any of its meetings shall have power to expel by 
three-fourths' vote of the Directors present, any member of 
causes shown, provided that due notice of such intended 
expulsion shall be given to the Directors with the notice of the 
meeting, and the member concerned shall have been 
acquainted with the exact nature of the complaint and shall 
have been given every reasonable opportunity to refute. This 
member shall have the right of appeal to the membership at a 
general meeting following four weeks’ written notice of 
appeal to the Secretary. 

No Change. 

d) When Fees Payable 

Fees for Contributing, Active, Joint, Student and Junior 
Members, and Corresponding Members shall be due and 
payable in advance on September first of each year. Members 
who have not paid their fees within sixty days (60 days) after 

d) Dues Payable 

Dues shall be due and payable in advance on September first 
of each year. Members who have not paid their dues within 
sixty days (60 days) after September first of each year will be 
dropped from the Club’s membership. 

Classes of membership taken out. 
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Current 

Proposed Change 

Explanation 

September first of each year will be dropped from the Club’s 
membership. 



e) New Members joining after April 1 st in anv year 

e) Dues received after April 1 st 

Deleted, “in any year” 

New members joining after April first in any year shall have 
the privileges of Membership until August thirty-first of the 
following year. 

New members joining after April first shall have the privileges 
of Membership until August thirty-first of the following year. 

0 Privileges 

All members in good standing shall enjoy the privileges of the 
Club. Junior or Corresponding Members shall not hold office 
or be Directors. 

£)—Privileges 

Deleted. Not possible to enforce. 

Membership classifications not required 

Club. 

4. DIRECTORS 

The affairs of the Club shall be managed by a Board of 

Directors consisting of twelve (12) paid-up members in good 
standing who may be known and referred to as Trustees and 
who may exercise all such powers and do all such acts and 
things as may be exercised or done by the Club and are not by 
the by-laws or any special resolution of the Club or by statute 
expressly directed or required lo be done by the Club at a 
general meeting of Members. 

4. DIRECTORS 

4.1 BOARD OF DIRECTORS 

The Board of Directors consists of fourteen (14) Members in 
good standing and shall manage the affairs of the Club. They 
shall exercise such powers and shall do such acts and things as 
may be exercised or done by the Club, except matters that 
have to be dealt with by Resolution or Special Resolution. 

Edited for easier reading, and redundancy deleted. 
Directors of the Club are also referred to as 

Trustees. Count of Directors corrected. 

13. OFFICERS 

In the case of absence or inability to act of the President, a 

Vice President or any other Officer of the Club or for any 
other reason that the Directors may deem sufficient, the 
Directors may delegate all or any of the powers of such officer 
to any other officer or to any Director for the time being, 
provided that a majority of the Board of Directors concur 
therein. 

The Directors may by Resolution delegate for a specified 
period all or any of the powers of an Officer to another Officer 
or Director in the event that an Officer is unable to act or is 
absent or for any reason that the Directors may deem 
sufficient. 

Simplified wording. 

In addition thereto there shall be at least one representative 

form each Junior section then actively functioning. Such 
representatives are not to be deemed Directors and do not 
have voting power on the Board. 

Jn-addition thereto there shall be at least one representative 

form each Junior section then actively functioning. Such 

representatives are not to be-deemed Directors and-do not 

have voting power-on the Board. 

Not required 

The Directors shall determine the policies of the Club and 
regular meetings of the Board shall be held monthly, 

September to June inclusive, unless otherwise agreed by the 
Board. The Immediate Past President shall be a Member of 
the Board of Directors. Five (5) Directors shall constitute a 
quorum to conduct the Board’s business. 

4.2 POLICIES 

The Directors shall determine the policies of the Club. 

4.3 BOARD MEETINGS 

a) Regular meetings of the Board shall be held monthly, 
September to June inclusive, unless otherwise agreed by the 

Legal requirement for quorum is 2/5 ths of the 

number of Directors. In this case 5.6. Quorum can 
be set higher by Special Resolution. 
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Current 

Proposed Change 

Explanation 


Board. The immediate Past President shall be a Member of 
the Board of Directors. Six ( 6 ) Directors shall constitute a 
quorum to conduct the Board’s business. 


Notice of Meeting shall be mailed or communicated to each 
Director not later than two days before the meeting is to take 
place. 

Notice of Meeting, including an agenda, shall be mailed or 
communicated to each Director not later than two days before 
the meeting is to take place, except for emergency meetings. 

Added "agenda" 

8 . Questions arising at any meeting of Directors shall be 

decided by a majority of votes. In case of an equality of votes 
the Chairman of the meeting, in addition to his original vote, 
shall have a second or casting vote. 

Questions arising at any meeting of Directors shall be decided 
by a majority of votes. In case of an equality of votes the 
chairman of the meeting, in addition to his original vote, shall 
have a second or casting vote. 

No change 


b) Emergency meetings of the Board maybe called by the 
President and maybe conducted by electronic mail. The 
subject motion must be proposed by an Officer other than the 
President. The results of emergency meetings shall be 
recorded by the Secretary'. 

New. Required and has been done. 

5 . 

A Director shall be eighteen years of age or over and shall be a 
member of the Club other than a Junior of Corresponding 
Member 

B This part as amended in accordance with Sept 1991 

a) The Directors term of office shad be for two years from the 
date of election until the second annual meeting next 
following or until their successors are elected. A Director 
appointed by the Board shall complete the term of the 

Director who created the vacancy. 

b) One half of the Directors shall be elected at each annual 
meeting. 

4.4 QUALIFICATION OF DIRECTORS 

A Director shall be eighteen years of age or oxer and shall be 
a member of the Club. 

4.5 TERM OF OFFICE 

a) The Directors term of office shall be for one xear from the 
date of election until the next annual meeting. A Director 
appointed by the Board shall complete the term of the 

Director who created the vacancy. 

b) One half of the Directors shall be elected at each annual 

meeting. 

Change. Class of membership deleted 

Change. Directors are to be elected even \ear. 

This practice has evolved. 

Too difficult to implement. 

6 C e) A Director may hold only five successive terms as a 
Director . but a Director selected as Vice President may hold 
as many terms in office as to allow him or her to complete the 
Presidency and Past Presidency k Nothing herein shall 
prevent a Director who has remained off the Board for one 
year from being re-elected. The counting of five successive 
terms shall commence after the approval of this paragraph. 

b) A Director may hold only five successive terms as a 

Director, but a Director selected as Vice President may hold 
as many terms in office as to allow him or her to complete the 
Presidency and Past Presidency. Nothing herein shall prevent 
a Director who has remained off the Board for one year from 
being re-elected. The successive terms of the Vice President, 
President, and Past President are expected to be completed in 
three years. The counting of five successive terms shaU 
commence after the approval of this paragraph. 

No change in 5 year consecutive term for 

Directors. Terms for VP, P, and PP are specfic 
and discourages more than 8 consecutive years on 
the Board. 


4.6 COORDINATORS 

The Board may appoint COORDINATORS to help Directors 
or to manage an activity or function independent from 
established committees. Coordinators are required to make 
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Current 

Proposed Change 

Explanation 


reports to their assigned Director unless the coordinator is 
already a Director. Job descriptions are required and are 
subject to approval by the Board. Coordinators may be 
appointed for such functions as Study Groups, Volunteers, 
Education. 



4.7 DIRECTORS’ ASSISTANTS 

Directors may appoint ASSISTANTS to help them with whole 
or parts of their portfolio. Assistants may be appointed for 
such functions as Library and Mailing. 

New. Assistant roles are already in practice. 

6. 

C This part as amended in accordance with Sept 1991 
a) A Nominating Committee of three persons shall be 
appointed by the Board of Directors including the 
immediate Past President who shall act as chairperson. At 
least one person on the Nominating Committee shall not 
be a Director. 

4.8 NOMINATIONS 

a) A Nominating Committee of three persons shall be 
appointed by the Board including the immediate Past 

President who shall act as chairperson. At least one person on 
the Nominating Committee shall not be a Director. 

No material change, some edit. 

h) The Nominating t 'ommittee shall prepare a slate of the 
required number of Directors and present the slate at the 

b) The Nominating Committee shall prepare a slate of the 
required number of Directors and present the slate at the 

Auditor for approval covered elsewhere, otherwise 
no change. 

\ f i f i 14 La t iWLLi/ / • ^. / *■ v. j » (/fm f /1 tn If v. '///i/fiif it l »» m ti / / tf njv 

n/'vin/> v/ J v'tn / tit //r //>/* //>/* n v r/ iL**j linni/i/ v//j/j#fw/r 

r\rnr\rvr/i oil anrl it/M* ol ol tLri A nnuol \ A n n TLn 

//“ trrr trrrtrff err /f/r ttfff/t r/Tttr frft . fr/r/frerf j 17L tf/ /it:. 

The Nominating Committee shall also prepare a slate of 
Officers from among the slate of proposed Directors. The 
Nominating Committee *.v proposals shall he approved by 
a majority vote at the Annual Meeting. 

pIvpvW alt auuilUl rfcrt appivlvcH at tile /MIMlml |VIcctlllii,. 1 lit 

Nominating Committee shall also prepare a slate of Officers 
from among the slate of proposed Directors. The Nominating 
Committee's proposals shall be approved by a majority vote at 
the Annual Meeting. 

c) Additional nominations for Directors may be made in 
w riting to the Club Secretary not later than two (2) weeks 
prior to the Annual Meeting. Such nominations shall 
include a signed consent from the nominee of this or her 
willingness to stand and the nomination shall he signed 
by three members in good standing 

c) Nominations for Directors shall be made in writing to the 
Nominating Committee not later than two (2) weeks prior to 
the Annual Meeting. Such nomination shall include a signed 
consent from the nominee. The nomination of a member who 
has never been a Director requires three signatures from 
members of good standing. 

Some clarification of the nominating process. 

d) If additional nominations are made pursuant to 

paragraph 6(c), the voting for Directors at the Annual 
Meeting shall be by a secret majority ballot. The 
chairperson shall declare the result. 

d) The election of Directors at the Annual Meeting shall be 
by majority vote. The chairperson shall decide the method of 
majority voting and shall declare the result. 

Change. The method of majority voting is open at 
the discretion of the Chairperson. 


e) A Director may not serve as President until two years have 
at least been served as a Director at any time. 

New. New President to at least served 2 years on 
Board. 

7. The office of a Director of the Club shall be vacated: 
i) if he becomes bankrupt or suspends payment or 

compounds with his creditors or makes an authorized 
assignment or is declared insolvent; 

4.9 VACATION of OFFICE 

a) A Director ceases to hold office on death, or is removed 
from office by Special Resolution of the Board, ceases to be 
qualified for election as a Director, or written resignation is 

Reworded in entirety. Subjects of bankrupt, 
mental illness, and criminal offence don’t need to 
be mentioned in the bylaw. Such matters are 
covered in the Act. 
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Current 

Proposed Change 

Explanation 

ii) if due to mental illness he is rendered incapable or 

irresponsible in carrying out his duties; 

iii) if he is convicted of any criminal offence; 

iv) if by notice in writing to the Club he resigns his 
office. 

received by the Club. 

Qualification is covered in new Sect 4.4 

If a vacancy occurs on the Board, the Directors shall appoint a 

person to fill the vacancy and such person shall hold office for 
the unexpired term of the vacating Director. 

b) If a vacancy occurs on the Board, the Directors shall 

appoint a person to fill the vacancy and such person shall hold 
office for the unexpired term of the vacating Director. 

No change 

The Members of the Club may. by resolution passed by at 

least two-thirds (2 ; 3) of the votes cast at a general meeting of 
which notice specifying the intention to pass such a resolution 
has been given, remove any Director before the expiration of 
this term of office and may. by a majority of the votes cast at 
that meeting, elect any person in his stead for the remainder of 
his term. A Director of the Club who fails to attend three (3) 
consecutive Board Meetings, without just cause, shall be 
relieved of his or her duties and be required to resign as such 
Director. 

c) The Members of the Club may by Special Resolution 
remove any Director before the expiration of term of office 
and may elect any Member for the remainder of the term. 

d) A Director who fails to attend three (3) consecutive Board 
Meetings, w ithout just cause, is required to resign. In the 
event that no letter of resignation is received, the Board may 
request the Director for a letter in writing renew ing their 
commitment to the Board. If no letter of appropriate response 
is received in 30 day s from the date of request by the Board, 
then by Resolution of the Board, the Director may be relieved 
of office. 

Special Resolution defined in keeping w'ith the 
Corporation Act 

Procedure to relieve Director w'ho doesn't respond 
to requests for resignation. 

9. The Directors shall serve without remuneration and 

no Director shall directly or indirectly receive any profit from 
his position as such; provided that a Director may be paid or 
reimbursed for reasonable expenses incurred by him in the 
performance of this duties. 

4.10 REMUNERATION 

The Directors shall serve without remuneration and no 

Director shall directly or indirectly receive any monetary 
profit from their position. Directors may be paid or 
reimbursed for reasonable expenses incurred in the 
performance of their duties. 

No material change, some gender edits. 

11. MEETINGS OF MEMBERS 

a) Regular indoor meetings of the Club shall be held 

monthly, with the exception of June, July and August, unless 
altered by the Board of Directors with due notification made 
to the members. The annual Programme and Events Folder 
shall be mailed to each member and available throughout the 
season, and publicity shall be supplied monthly in the Club 
magazine “The Wood Duck” giving further notice and 
information regarding members’ meetings. 

5. MEETINGS OF MEMBERS 

a) Regular indoor meetings of the Club shall be held monthly, 
with the exception of June, July and August, unless altered by 
the Board with due notification made to the Members. The 
annual programme and events folder shall be mailed to each 
member and available throughout the season, and publicity 
shall be supplied monthly in the dub-magazine “Wood Duck” 
giving further notice and information regarding Club 
activities. 

No material change, some edits. 

b) The annual meeting of the Members shall be held in 

October of each year at such place within Ontario, on 
such day and at such time as the Directors may by 

b) The Annual Meeting of the Members shall be held in 
October of each year at such place within Ontario, on such 
day and at such time determined by Resolution of the Board. 

No material change, some edits. 
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Proposed Change 

Explanation 

resolution determine. At each annual meeting there shall 
be presented a report of the activities of the club for the 
previous year, a financial statement of the Club, and such 
other information or material relating to the Club’s affairs 
as, in the opinion of the Directors, is of interest or 
importance. 

At each Annual Meeting there shall be presented a report of 
the activities of the club for the previous year, a financial 
statement of the Club, and such other information or material 
relating to the Club’s affairs as, in the opinion of the 

Directors, is of interest or importance. 


c) The presence of thirty (30) members in person shall be 
necessary to constitute a quorum. No business shall be 
transacted at any meeting unless the requisite quorum be 
present. 

c) The presence of thirty (30) members in person shall be 
necessary to constitute a quorum. No business shall be 
transacted at any meeting unless the requisite quorum shall be 
present. 

No material change, some edit. 

d) Every question submitted to any meeting of members 
shall be decided by a majority of votes and in case of an 
equality of votes the Chairman shall have a second or 
casting vote. 

d) Every question submitted to any meeting of members shall 
be decided by a majority of votes and in case of an equality of 
votes the Chairperson shall have a second or casting vote. 

No material change, some edit 

e) The minutes of each Members' Meeting, September 

to May inclusive, shall be printed monthlx in The Wood Duck 
magazine, for the information of Members. 

e) If any business is conducted at a Members* Meeting, the 
minutes shall be printed in 'The W'ood Duck”. 

Change to reflect actual practice. 

1 2. APPOINTMENT OF OFFICERS 

D This pari as amended - dale not found 

The Officers and Directors responsible for Club committees 
shall be designated by the nominating committee at the 

Annua! meeting and any vacancies which occur between 

Annual Meetings shall be determined by the Board of 

Directors. 

The-Qfficers and Directors responsible for Club committees 

shall be designated by the nominating committee at the 

Annual-meeting and any vacancies which occur between 

Annual Meetings shaU-be-determined by the Board of 

This part deleted as it is no longer the current 
practice. 

14. DUTIES OF OFFICERS 

President - The President shall preside at all meetings of the 
Club and of the Board and be responsible for requiring the 
Board to meet regularly and function properly. 

6. DUTIES OF OFFICERS 

The President shall 

a) preside at Monthly Meetings and at Board Meetings and be 
responsible for ensuring that the Board meets regularly and 
functions properly. 

“Ensuring” rather than "requiring”. 


b) chair the above said meetings, or appoint another Director 
to chair the meeting or part thereof. 

New 

He shall be the chief executive officer of the Club and shall 
exercise general supervision and direction of the affairs of the 
Club subject to the control of the Board: 

c) be the chief executive officer of the Club and shall exercise 
general supervision and direction of the affairs of the Club 
subject to the control of the Board. 

No change. 
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Proposed Change 

Explanation 

He shall be an ex-officio member of all Club Committees. He 
shall represent the Club at public meetings. The President 
shall enforce the By-Laws. 

d) shall be, by reason of office, an ex-officio member of Club 
Committees, and shall represent the Club at public meetings, 
public hearings, and other meetings of interest to the Club. 

e) shall enforce the By-Laws. 

Hearings and other meetings added 


The Past President shall 

a) provide liaison and reporting service between the Board 
and study groups, junior naturalists, and coordinators who do 
not already report to a Director. Liaison assignments are 
shared with the Director-at-large and are determined at the 
November Board meeting. 

b) be responsible for chairing the Nominating Committee. 

(See also Nominations) 

New. Better communication and flexibility 
required between Board and groups. 


c) be responsible for sending out official income tax receipts. 

New. Timing is prescribed in the Job Description. 


d) assist Board members 

New 

Vic£ President - The Vice President shall be responsible for 
involving himself in all activities requiring continuity, with the 
expectation that he will assume the office of the Presidency on 
the retirement of the incumbent 

The Vice President shall 

a) be involved in all activities requiring continuity with the 
expectation that the presidency will be assumed on the 
retirement of the incumbent. 

No material change. 


b) be responsible for coordinating volunteer recruitment and 

keeping a record of interests and likely participation. This 
role may be allocated to a coordinator or other Director. 

New 

In the absence of the President, he shall preside at meetings of 
the Club and of the Board in accordance with Article 13. 

c) preside at Monthly Meetings and at Board Meetings in the 
absence of the President. 

No material change 

He shall be responsible for maintaining an up-to-date 

inventory of Club properties and their whereabouts, and 
publish a list of the Club properties in the May issue of The 
Wood Duck, annually. 

d) be responsible for maintaining an up-to-date inventory of 

Club property and their whereabouts, and publish a list of the 
Club properties in the May issue of The Wood Duck, 

annually. 

No material change. 

No need to publish Club property in the May issue. 


e) evaluate the annual liability insurance requirements of the 

Club, and present findings and recommendations to the Board 
for resolution 

New. 

His duties shall include those duties stated in the Section for 
Fiscal procedures. 

Treasurer - The treasurer shall hold in trust the funds and 
securities of the Club and shall make necessary payments 

The Treasurer 

The Treasurer’s duties shall include those duties stated in the 
Section for Fiscal procedures, and the Treasurer shall 

a) hold in trust the funds and securities of the Club and shall 
make necessary payments therefrom and deposit all monies 

No material changes. 

No material changes. 
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Proposed Change 

Explanation 

therefrom and deposit all monies and securities in the name 
and to the credit of the Club in such depositories as may be 
designated by the Board. He shall keep the accounts of the 

Club and render a report at the Annual Meeting. 

He shall present, after consultation with the President and 

Board of Directors a tentative budget to the Board of Directors 
for the Club’s following fiscal year as soon as possible after 
assuming office. 

He shall be responsible each year for presentation of the 
audited Statements of the Club, following the annual audit, in 
the September issue of The Wood Duck magazine. 

He shall be responsible for the filing of the Annual Return to 
the Federal Government annually, in keeping with the 
requirements governing charitable organizations. 

and securities in the name and to the credit of the Club in such 
depositories as may be designated by the Board. The 

Treasurer shall keep an accounting of the monetary funds, 
assets, liabilities, expenditures, and incomes of the Club. 

b) present, after consultation with the Board of Directors, a 
tentative budget to the Board of Directors for the Club’s 
following fiscal year at the Board Meeting in March. The 
Treasurer shall present a final such budget to the Board of 
Directors at the Board Meeting in April. 

c) be responsible each year for presentation of the audited 
Statements of the Club, following the annual audit, in the 
September issue of The Wood Duck, and at the Annual 

Meeting. 

d) be responsible for the filing of annual documents and 
returns required by Revenue Canada, such as the Charity 
Information Return, the Annual GST return, and information 
returns relating to employees of the Club, if any, in keeping 
with the legal requirements governing Charitable 

Organisations. 

e) propose an auditor for approval at the Annual Meeting, and 
will work with such auditor to ensure that the audit proceeds 
smoothly and on a timely basis. 

Time line added. 

No material changes. 

More information added 

New. Current practice. 

Secretary The Secretary shall keep a record of all the 

Meetings of the Club and of the Board of Directors. These 
shall be in duplicate, a copy to be retained by the Secretary, 
and the original to comprise the official Minute Book of the 
Club. 

The Secretary shall 

a) keep an accurate record of all meetings of the Club and of 
the Board. These shall be in duplicate, a copy to be retained 
by the Secretary, and the original to comprise the official 

Minute Book of the Club. 

No change except “Accurate" added. 

The Secretary shall ensure that each set is signed up-to-date by 

the President and himself. He shall ensure that at the end of 
May, in each year, a set of minutes is forwarded to the Ontario 
Archives, Toronto, for safe-keeping. 

b) ensure that each set of minutes is also signed by the 

President, or another Officer, and that at the end of May, in 

Minutes not required by the Provincial Archives. 



He shall notify the Directors of their meetings and perform 

other duties as the Directors may assign to him. 


Not required. 
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Proposed Change 

Explanation 

DIRECTORS OF COMMITTEES 

Editor — The Wood Duck Magazine He shall be responsible 
for compilation, reproduction, issuance and mailing of The 
Wood Duck Magazine monthly, September to May inclusive 
each season, including in its content all pertinent club 
announcements, reports of club activities, educational articles, 
records, articles pertaining to conservation and environment, 
and submissions from the Board and individual club members. 

7. DUTIES OF DIRECTORS 

All Directors shall 

head up their respective committees, and carry out their duties 
as prescribed in the job descriptions for director positions that 
are approved by the Board from time to time. In case of 
conflict with the job descriptions, the intent prescribed by the 
by-law will take precedence over the job descriptions. All 
Directors to provide the Treasurer with a detailed budget or 
proposed expenditures before the beginning of the new fiscal 
year. 

Publications Director shall 

a) be responsible for compilation, reproduction, issuance and 
mailing of The Wood Duck journal monthly from September 
to May inclusive. The journal shall contain but not be limited 
to pertinent club announcements, reports of club activities, 
educational articles, records, articles on sanctuaries, 
conservation, environment, ecosystems, natural areas, and 
submissions from the Board and individual club members. 

New. The By-Law covers the main duties of 
Directors, other duties are included in the Job 
Descriptions. 

Was Editor. 

Magazine now a journal. 

Contents not limited to. and expanded. 

He shall ensure that permanent files are maintained of each 

b) ensure that permanent files are maintained of each year's 

Reworded. 

year's issues and that complete sets are turned over to the 

issues, and that every issue is sent to the Royal Botanical 


Royal Botanical Gardens Centre Library , to the Reference 

Gardens Centre Library, to the Reference Department of the 


Department of the Hamilton Public Library, to the Ontario 

Hamilton Public Library, te-the Ontario Archives, and to the 


Archives, and to the Book Deposit, national Library of Canada 

Book Deposit, National Library of Canada (2 copies). 


(2 copies), annually. 



He shall receive all Exchange Publications of related societies. 

c) receive all Exchange publications of related societies, and. 

Reworded. 

and, after perusal, make these available for general 

after perusal, make these available for general distribution to 


distribution to the members on a loan/return basis. He shall 

the members on a loan/return basis. The publications shall be 


turn these copies over to the Royal Botanical Gardens Centre 

submitted to the Royal Botanical Gardens Centre Library after 


Library after due circulation. 

due circulation. 


Membership Director - He shall be responsible for mailing of 

Membership Director shall 


Renewal membership forms prior to August thirty-first each 



season. He shall record the renewed Memberships each 

a) be responsible for mailing of renewal membership forms 

Same 

season, issue Membership Cards for these renewals, as well as 

prior to August thirty-first each season. 


record new Members and issue Membership Cards to them. 




b) record and report the membership and non-renewals for 

Reworded to include all membership and non- 


each season, and issue membership cards as required. 

renewals. 
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Proposed Change 

Explanation 

He shall turn over to the Treasurer directly all Membership 
monies received. 

c) transmit to the Treasurer or to the Club’s bank directly all 
membership monies and other monies received with an 
accounting of same. 

Reworded. Membership Director also collects 
donations sent with membership dues, and collects 
revenue from some sales. 

He shall maintain records of Benefactors, Life Fellows, and 

Life Members BUT SHALL ADVISE THE PRESIDENT who 
retains the Membership cards for these categories, and who 
will sign and mail them to the donors with an appropriate 
letter. 


Details of procedure in the Job Description for the 
Membership Director. 

I ifp RI IT QHAT I ADVISF THF PRF9inFNT 
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letter 

He shall be present, or have a representative present, whenever 
possible at the Club activities to oblige any person who wishes 
to become a member. 

d) be present, whenever possible, or have a representative 
present at all Club activities to persuade any person who 
wishes to become a member. 

Reworded 

He shall advise the Sanctuary Director of all Donations to 
General and Sanctuarx Funds, as they are received, in order 
that the Sanctuar\ Director may issue the Official Receipts of 
which the latter is custodian. 


Current practice reflected elsewhere or in job 
descriptions. 

I 1C lu 11 uU V 1 jC lllw Dul Id Liill \ L/ 11 CLIUI U 1 ill! L/Ul till 1U11 j IU 


llldi lilt JilllLluul y VJ 11 UUUI 11 lu\ l j jut lilt. V.z 1 l It 1 d. 1 rVCLL 1 jDl j Ul 


Programme Director He shall plan programmes for the 
general indoor meetings of the Club, in keeping with the 
objects of the Club, and arrange accommodation for meetings 
at least one year in advance. 

He shall strive to have the programme set up for the season 
ahead so that each general meeting programme is planned for 
inclusion in the Events' folder mailed out in August each year 
along with the Renewal Membership Forms. 

The Program Director shall: 

a) plan programs for the general indoor meetings of the Club, 
in keeping w ith the ob jects of the Club, and arrange 
accommodation for meetings at least one year in advance. 

b) strive to have the program set up for the season ahead so 
that each general meeting program is planned for inclusion in 
the Events’ folder mailed out with membership renewals. 

No material change, edits. 

Field Events Director - He shall plan all field trips for each 
season and shall strive to have the events for September to 

May inclusive, each season, organized for inclusion in the 
Events’ folder mailed out in August each year along with the 
Renewal Membership forms. 

He shall plan to publicize additional field trips in The Wood 
Duck magazine for the members’ information. 

The Field Events Director shall: 

a) plan all field trips for each season and shall strive to have 
the events for September to May inclusive, each season, 
organized for inclusion in the Events’ folder mailed out 
membership renewals. 

b) publicize additional field trips in The Wood Duck. 

No material change, edits. 

Conservation Director - He shall handle all matters 
concerning conservation of our natural resources, 
environmental problems, and matters pertaining thereto, and 
shall act as liaison with the Board on these matters. 

The Conservation and Education Director shall 

a) head up the Conservation and Education Committee. The 
Education role maybe delegated to a Coordinator or other 

Includes Education 

New 
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Proposed Change 

Explanation 


Director. 

b) handle all matters concerning conservation and 
preservation of our natural areas, deal with local 
environmental issues and matters pertaining thereto, and shall 
act as liaison with others and the Board on these matters. 

c) shall represent the Club on conservation issues at public 
meetings, public hearings, and other meetings of interest to the 
Club. This activity is shared with the President and others 
who may be required by the Board to represent the Club. 

d) conduct educational events and activities, usually in 
conjunction with Publicity Director 

Reworded to include preservation of natural areas, 
and to redefine environmental problems. 

New. Pertinent to current Club activities. 

New 

Publicity Director - He shall be responsible for distribution of 
the Club prospectuses, and publicizing through other media 
the purpose and programmes of the Club. 

The Publicity Director shall 

a) seek out opportunities to publicise the Club using the 

Club's promotional materials and other Club resources at 
appropriate meetings, shows, celebrations, and other public 
events. 

Simplified wording, and expanded. Note: 
Promotional materials are subject to review by the 
Publications Editorial Committee. 


b) work closely with the Conservation and F.ducation 

Director, Publications Director, and Membership Director and 
others as appropriate 

New 

Social Director - He shall be responsible for maintaining the 
Members’ personal name badges at each meeting and 
registering visitors present at the meetings. 

He shall be responsible for refreshments served following each 
members’ meeting. 

The Social Director shall: 

a) maintain Members' personal name badges at each meeting 
and registering visitors present at the meetings. 

b) arrange for refreshments served at each members' meeting. 

c) appoint official greeters for each meeting of the members. 

No material change. 

He shall appoint “official greeters (2)” for each meeting of the 
members. 

d) in conjunction with the Program Director ensure that house 
arrangements are in order at members’ meetings and other 
functions. 

New. 

Sanctuary Director - He shall be responsible for all matters 
pertaining to the club-owned nature reserves, in keeping with 
the Policy Guideline set up for the Sanctuary Committee. 

The Sanctuary Director shall 

a) be responsible for all matters pertaining to the club-owned 
nature reserves, in keeping with the Policy Guideline set up 
for the Sanctuary Committee. 

No change. 

He shall hold meetings of the Sanctuary Committee, acting as 
liaison between the Committee and the Board, submitting to 
the Board suggested commitments for expenditures form the 
Sanctuary Fund. 

b) hold meetings of the Sanctuary Committee, acting as 
liaison between the Committee and the Board, submitting to 
the Board suggested commitments for expenditures from the 
Sanctuary Fund. 

No change. 
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Explanation 





c) act wherever possible to maintain, preserve, and enhance 
the natural integrity of the Sanctuaries. 

New 

He shall be responsible for recording all donations to General 
and Sanctuary Funds, and issuance of Official Receipts for 
income tax purposes. 


Not current practice. Details in job descriptions. 
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The Director-at-Large shall 

a) represent the Club on all FON (Federation of Ontario 
Naturalists) matters. 

b) provide liaison and reporting service between the Board 
and study groups, junior naturalists, and coordinators who do 
not already report to a Director. Liaison assignments are 
shared with the Past President and are determined at the 
November Board meeting. 

c) Assist other Directors 

New. 

Generally a Director has handled FON matters in 
the past. 

Better communication and flexibility required 
between Board and groups. 

16. LEGAL COUNSEL. CONTRACTS. LETTERS OF 

INTENT 

Lesal Counsel 

The Board shall appoint a legal Counsel who shall retain the 
official Club Seal, Annual Return Files (Provincial 

Government), and miscellaneous files pertinent to club legal 
transactions. The Counsel shall be responsible for filing of 
Annual Returns to the appropriate department in the 

Government of Ontario in keeping with regulations for 
maintenance of Letters Patent. 

8. LEGAL COUNSEL & CONTRACTS 

8.1 Le»al Counsel 

a) The Board shall select a legal Counsel who shall keep the 
official Club Seal, if required. Annual Return Files (Provincial 
Government), and miscellaneous files pertinent to club legal 
transactions. The Counsel may file annual changes to the 

Slight change in wording, “select" rather than 
"appoint' 

Changed from "shall" to "may". Board has option 
of doing this job themselves. 
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keeping with regulations for maintenance of Letters Patent. 


b) The Board shall appoint an Officer or Director to liaison 
with legal Counsel, as the need arises. 

New. Current practice. 

Contracts, etc - Execution of Instruments 

8.2 Contracts, etc - Execution of Instruments 

No change 

New. Practice as in a) above determines that this 
convenience is necessary. 

Contracts, documents or any instruments in writing requiring 
the signature of the Club may be signed by the President or 

Vice President together with the Secretary or the Treasurer. 

All contracts, documents and instruments in writing so signed 
shall be binding upon the Club without any further 
authorization or formality. The Board of Directors shall have 
power from time to time by resolution to appoint any Officer 
or Officers or any person or persons on behalf of the Club 
either to sign contracts, documents and instruments in writing 

a) 
re 

Pi 

Ti 

w; 

fu 

b) 
fo 

cc 

Contracts, documents, or any instruments in writing that 
quire the signature of the Club may be signed by the 
p esident or Vice President together with the Secretary or the 
easurer. All contracts, documents and instruments in 
•iting so signed shall be binding upon the Club without any 
rther authorization or formality. 

The contracting Director may sign Contracts where the 
rm of contract has been approved by the Board, and the 
ntracted money is within budget. 
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Proposed Change 

Explanation 

generally or to sign specific contracts, documents and 

instruments in writing. 

c) By Resolution of the Board, the Directors shall have power 

from time to time to appoint any Officer or Officers or any 
Member, or persons on behalf of the Club either to sign 
contracts, documents and instruments in writing generally or 
to sign specific Contracts, Documents and Instruments In 
Writing. 


The seal of the Club may when required be affixed to 

contracts, documents and instruments in writing signed as 
aforesaid or by any officer or Officers, person or persons, 
appointed as aforesaid by resolution of the Board of Directors 

The term ‘ contracts, documents and instruments in writing ' as 
used herein shall include deeds, mortgages, hypothecs, 
charges, conveyances, transfers and assignments or property 
real or personal, immovable or moveable, agreements, 
releases, receipt* and discharges for the payment of money or 
other obligations, conveyances, transfers and assignments of 
shares, stocks, bonds, debentures or other securities and all 
paper writings. 

8.3 Seal of Club 

The seal of the Club may when required be affixed to 
contracts, documents and instruments in writing signed as 
aforesaid or by any officer or Officers, person or persons, 
appointed as aforesaid by Resolution of the Board. 

No material change. 

This paragraph moved to Interpretation Section 

In particular w ithout limiting the generality of the foregoing, 
authority to sell, assign transfer, exchange, convert or convey 
any and all shares, stocks, bonds, debentures, rights, warrants 
or other securities owned by or registered in the name of the 
Club or otherwise all assignments, transfers, conveyances, 
powers of attorney and other instruments that may be 
necessary for the purpose of selling, assigning, transferring, 
exchanging, converting, or conveying any such shares, stocks, 
bonds, debentures, rights, warrants or other securities shall be 
assigned to such Officer or Officers and in such manner as the 
Board of Directors may from time to time designate. 

8.4 Protection of Assets 

In particular without limiting the generality of the foregoing, 
authority to sell, assign transfer, exchange, convert or convey 
any and all shares, stocks, bonds, debentures, rights, warrants 
or other securities owned by or registered in the name of the 
Club or otherwise all assignments, transfers, conveyances, 
powers of attorney and other instruments that may be 
necessary for the purpose of selling, assigning, transferring, 
exchanging, converting, or conveying any such shares, stocks, 
bonds, debentures, rights, warrants or other securities shall be 
assigned to such Officer or Officers and in such manner as the 
Board of Directors may from time to time designate. 

No change 

10. PROTECTION OF DIRECTORS 

9. LIABILITY INSURANCE 


Every Director or Officer of the Club or other person who has 
undertaken or is about to undertake any liability on behalf of 
the Corporation and their heirs, executors and administrators, 
and estate and effects, respectively, shall from time to time 
and at all times, be indemnified and saved harmless, out of the 
funds of the Corporation, from and against 

Protection of Directors and Officers 

Every Director or Officer of the Club or other person who has 
undertaken or is about to undertake any liability on behalf of 
the Club and their heirs, executors and administrators, and 
estate and effects, respectively, shall from time to time and at 
all times, be indemnified, insured', and saved harmless, out of 

No change. 
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Current 

Proposed Change 

Explanation 


the funds of the Club, from and against 


a) all costs, charges and expenses whatsoever which such 
Director, Officer or other person sustains or incurs in or 
about any action, suit or proceeding which is brought, 
commenced or prosecuted against him for or in respect of 
any act, deed, matter or thing whatsoever made, done or 
permitted by him in or about the execution of the duties of 
his office or in respect of any such liability; 

a) all costs, charges and expenses whatsoever which such 
Director, Officer or other person sustains or incurs in or about 
any action, suit or proceeding which is brought, commenced 
or prosecuted against him for or in respect of any act, deed, 
matter or thing whatsoever made, done or permitted by him in 
or about the execution of the duties of his office or in respect 
of any such liability; 

No change 

b) all other costs, charges and expenses which he sustains or 
incurs in or about or in relation to the affairs thereof, 
except such costs, charges or expenses as are occasioned 
by his own willful neglect or default. 

b) all other costs, charges and expenses which he sustains or 
incurs in or about or in relation to the affairs thereof, except 
such costs, charges or expenses as are occasioned by his own 
wilful neglect or default. 

No change 

No other Director or Officer for the time being of the Club 
shall be liable for the acts, receipts neglects or defaults of any 
other Director or Officer or Employee or for joining in any 
receipt or act for conformity or for any loss, damage or 
expense happening to the Club through the insufficiency or 
deficiency of title to any property acquired by order of the 

Board of Directors for or on behalf of the Club or for the 
insufficiency or deficiency or any security in or upon which 
any of the moneys or belonging to the Club shall be placed out 
or invested or for any loss or damage arising from the 
bankruptcy, insolvency or tortious act or any person, firm or 
corporation with whom or which any moneys, securities or 
effect shall be lodged or deposited or for any loss, damage or 
misfortune whatsoever which may happen in the execution or 
supposed execution of the duties of his respective office or 
trust or in relation thereto unless the same shall happen by or 
through his own willful act or his own willful default. 


Old clause no longer needed to protect directors 
from liable acts by other directors or employees. 
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General Liability 

The Club shall annually take out insurance to cover general 
liability, such as bodily injury, property damage, advertising 
injury, and medical expense. Such insurance coverage is 
intended to cover, but not limited to, liability claims from 
operating sanctuaries, field trips, and other events or activities. 
Available coverage varies from year to year, and as such, the 

New. Current practice. 
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Current 

Proposed Change 

Explanation 


Board shall review for value the renewal of insurance or 
alternative proposals each year. 


18. FISCAL PROCEDURES 

a) Fiscal Year The fiscal year shall begin May first of each 
year and close April thirtieth of the following year. 

10. FISCAL PROCEDURES 

10.1 PROCEDURES 

a) Fiscal Year The fiscal year shall begin Mav first of each 
year and close April thirtieth of the following year. 

No change. 

b) Auditing An annual audit shall be performed by a 

Member of the Club appointed by the Members at the 
annual meeting subsequent to the fiscal year end. 

b) Auditing An annual audit shall be performed bv an 
independent auditor appointed by the Members at the Annual 
General Meeting. 

Current practice requires indepenent auditor 

c) Funds and Securities The Treasurer shall invest and 
manage the funds and securities of the Club with policies 
established by the Board of Directors. 

c) Funds and Securities The Treasurer shall invest and 
manage the funds and securities of the Club with policies 
established by the Board. 

The Treasurer may invest amounts from any fund that are not 
needed for ongoing expenditures, in accordance with policies 
established by the Board. 

No material change. 

New. Current practice. 

He shall keep a General Chequing Account at a chartered bank 
or trust company approved by the Board of Directors during 
his term of office. This account shall be used for transactions 
related to day-to-day operation of the Club. 

d) Chequing Account The Treasurer shall keep a General 
Chequing Account at a chartered bank or trust company 
approved by the Board during term of office. This account 
shall be used for transactions related to day-to-day operation 
of the Club. 

No change. 

Savings Accounts shall be maintained to which interest from 
special funds hereinafter outlined is deposited (viz. 

Endowment, Reserve and Sanctuary Funds). 

Savings Accounts shall be maintained to which-inter-est from 

special funds hereinafter outlined is deposited (viz. 

Endowment, Reserve and Sanctuary Funds). 

Current practice combines such accounts. 

17. SIGNING OFFICERS 

All cheques, drafts or order for the payment of money and all 
notes and acceptances and bills of exchange shall be signed by 
such Officer or Officers and in such manner as the Board of 
Directors may form time to time designate. 

e) Signing Officers All cheques, drafts or order for the 
payment of money and all notes and acceptances and bills of 
exchange shall be signed by the Treasurer. Where the 
signature of the Club is required in accordance with the limits 
of expenditure imposed by the bank, the order for the payment 
of money shall be co-signed by the President or Vice 

President. By Resolution of the Board, the Directors shall 
appoint three other co-signers from the Board. 

Changed to suit current practice. 

G This part as approved at General Meeting May , 1990 

d) Receipts for income tax purposes shall comply with 

the requirements of Revenue Canada. Tax receipts are not 

f) Receipts for income tax purposes shall be issued for 
Membership Dues, monetary donations, and donations in 
kind, in compliance with the regulations of Revenue Canada 

Reworded, and “donations in kind” is added. 
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Current 

Proposed Change 

Explanation 

issued for membership fees in the Club. Receipts are not 
issued for membership fees in the Club. Receipts shall be 
signed by the Treasurer and President, or such other Director 
as the Board of Directors may designate. 

for such receipts. 


el BONDING 

The President, Treasurer, or any other person entrusted with 
the handling of funds or property of the Club may furnish, at 
the expense of the Club, a fidelity bond approved by the Board 
and in such sum as the Board may prescribe. 

e~) BONDING 

The President Treasurer,-or any other person entrusted with 

the hand-ling of funds or property of the Club may fumish,-at 

the expense of the Club, a fidelity bond approved by the 

Board and in such sum as the Board may prescribe. 

Fidelity Bonds are still available. Item has been 

deleted. The Board can purchase Fidelity- bonds if 
and when required. 

ENDOWMENT FUND 

Fees from Life Members, Benefactors and Life Fellows shall 
be kept in a separate fund known as the Endowment Fund. 
Expenditures from the Endowment Fund must be authorized 
by two-thirds of the Members present at a regular meeting of 
the Club, they having been duly advised of Motion at least two 
weeks prior to a meeting. 

10.2 FUNDS 

LIFE MEMBER FUND 

Life Membership Dues shall be kept in a separate fund known 
as the Life Member Fund. Expenditures from the fund must 
be authorised by Resolution by the Board. 

Fund name changed to describe actual practice. 
Authorisation for expenditure relaxed to 

Resolution by the Board, rather than by Special 
Resolution. This is a small fund. 

The Treasurer shall be empowered to transfer each year an 
amount equal to the number of Life memberships, multiplied 
by the current Annual Fee for a Single Active member, to the 
General Account to defray operation costs for L.ife Members. 

The Board authorises the Treasurer to transfer each year an 
amount equal to the number of Life Memberships multiplied 
by the current annual dues for an active Member to the 

General Fund. The purpose is to defray operation costs for 

Life Members. 

Editorial changes. 

The Endowment Fund shall be a permanent provision for the 
future prosperity of the Club. 

The Endowment Fund shall be a permanent provision for the 

future prosperity of the Club. 

INVESTMENT FUND 

Monies such as donations or bequests received for specific 
investment purposes shall be kept in a separate fund known as 
the Investment Fund. The Treasurer shall invest the amounts 
of capital determined by the Board. The capital invested in 
this fund shall not be drawn down for any purpose. The Board 
may transfer general funds to the Investment Fund. 

Maintenance of the Investment Fund shall be in accordance 
with the Financial Policies of the Club. 

Old Endowment Fund does not contribute to the 
future prosperity of the Club. 

New. To give the Club an option to invest capital 
to generate income for the future prosperity of the 
Club. Investments are currently limited to that 
authorised by Law for trustees. 

RESERVE FUND 

Bequests not specifically directed, donations from Members, 
and any surplus in annual funds, are to be place in a Reserve 
Fund Account. This Account shall be an interest-bearing 
account, and amounts from this may be further invested by the 
Treasurer. 

Deficits in the General Account shall be written off by 
transfers from the Reserve Account, as the need arises. 

RESERVE FUND 

Bequests not specifically directed, donations-from■ Members-; 

and any surplus in annual funds, are to be place in a Reserve 

Fund Account. This Account shall be an interest-bearing 

No need to do this, today. Surplus funds, if any, 

are currently invested in GlCs as determined by the 
Treasurer. 

Treasurer.- 

Deficits- in the General Account shall be written off by 

transfers from the-Reserve Account, as the need arises. 
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Current 

Proposed Change 

Explanation 

SANCTUARY FUND 

a) Monies donated by Members to this Fund, and specific 
bequests, are to be place in the Sanctuary Fund. This shall be 
an interest-bearing account. Amounts from this account may 
be further invested by the Treasurer. 

SANCTUARY FUND 

a) Monies such as donations or bequests received for specific 
sanctuary purposes shall be kept in a fund known as the 
Sanctuary Fund. The Board may transfer general funds to the 
Sanctuary Fund. This shall be an interest-bearing account. 
Amounts from this account may be further invested by the 

Treasurer. Maintenance of the Sanctuary Fund shall be in 
accordance with the Financial Policies of the Club. 

Reworded fund. Donations are not limited to 
Members. 

E This pari as amended (undated) 

h) The monies and interest therefrom cannot he used for 
other than the acquisition of lands, the assistance in 
acquisition of lands or property interests in lands which will 
he used for nature reserve purposes or wildlife sanctuaries in 
accordance with the objects of the Club, or for the 
maintenance of Club-owned nature sanctuaries 

b) The monies and interest therefrom cannot be used for other 
than the acquisition of lands, the assistance in acquisition of 
lands or property interests in lands which will be used for 
nature reserve purposes or wildlife sanctuaries in accordance 
with the objects of the Club, or for the maintenance of Club- 
owned nature sanctuaries. 

No change 

F This part as amended in accordance with Annual 

Meeting February 1999 

b) The Board shall retain in the Sanctuary Fund a sum of 
mone> sufficient to pay all expenses of whatsoever kind and 
nature for the annual upkeep, including operation costs of the 
Club-owned sanctuaries. The said fund shall be maintained in 
the sum of not less than $25,000.00 except that the Club may 
borrow- up to the sum of $15,000 for the acquisition of 
sanctuaries providing that, 

1. The Board has reasonable assurance that the Club can 
maintain the sanctuaries from other funds, other than the 
Sanctuary Fund. 

The Board accepts a proposal from Club Committee(s) 
committing the Club to replace the borrowed funds within two 
years by a program, campaign, fund-raising, or other means. 

c) The Board shall retain in the Sanctuary Fund a sum of 
money sufficient to pay all expenses of whatsoever kind and 
nature for the annual upkeep, including operation costs of the 
Club-owned sanctuaries. The said fund shall be maintained in 
the sum of not less than $25,000.00 except that the Club may 
borrow' up to the sum of $15,000 for the acquisition of 
sanctuaries providing that. 

1 The Board has reasonable assurance that the Club can 
maintain the sanctuaries from other funds, other than the 
Sanctuary Fund. 

2. The Board accepts a proposal from Club Committee(s) 
committing the Club to replace the borrowed funds within two 
years by a program, campaign, fund-raising, or other means. 

No change. 

- 

CONSERVATION FUND 

Monies such as donations or bequests received for specific 
conservation purposes shall be kept in a fund known as the 
Conservation Fund. The Board may transfer general funds to 
the Conservation Fund. This shall-be an interest bearing 
account. Amounts from this-account may be further invested 

by the Treasurer. Maintenance of the Conservation Fund shall 
be in accordance with the Financial Policies of the Club. 

New. The Club has had a Conservation Fund for 
years. 

19. AMENDMENTS 

Amendments to the by-laws of the Club may be made by a 

11. AMENDMENTS to BYLAWS 

Amendments to the by-laws of the Club may be made by 

No change. Condensed. Special Resolution is 
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Proposed Change 

Explanation 

two-third (2/3) majority vote of the Members present at any 
meeting of the Club called for that purpose provided notice of 
the change has been sent to the Members not less than five 
days (5 days) prior to the meeting . 

Special Resolution providing that notice of the change has 
been sent to the Members not less than five days (5 days) 
before meeting. 

defined in “Definitions” section. 

20. DISSOLUTION 

The Directors are empowered to dissolve and wind up the 

Club and surrender the Letters Patent, or Charter, when, and 
if, the total membership of the Club, including the Directors 
and Officers, should fall below fifty (50). 

The Club shall use its funds only to accomplish the objects 
and purposes specified in these By-laws, and no part of said 
funds shall inure to be distributed to the members of the Club. 
On dissolution of the Club, assets remaining shall be 
distributed as stipulated in Supplementary Letters Patent. 

12. DISSOLUTION 

The Directors are empowered to dissolve and wind up the 

Club and surrender the Letters Patent, or Charter, when, and 
if, the total membership of the Club, including the Directors 
and Officers, should fall below fifty (50). 

The Club shall use its funds only to accomplish the objects 
and purposes specified in these By-laws, and no part of said 
funds shall inure to be distributed to the members of the Club. 
On dissolution of the Club, assets remaining shall be 
distributed as stipulated in Supplementary Letters Patent. 

No change 

21. PARLIAMENTARY AUTHORITY 

All meetings of the duJ\ constituted bodies of the Club shall 
be governed by the rules of order as prescribed in "Robert's 
Rules of Order Revised", provided the same are not 
superseded by the B\-laws and are applicable. 

13. RULES OF ORDER 

All Board meetings and other business meetings of the Club 
shall be seen to generally follow the rules of order prescribed 
in "Robert's Rules of Order Revised” 

Slight change in wording. Robert's Rules are not 
rigorously enforced, but are generally followed. 
Committees are not bound to use Robert's Rules of 
order. 

22. INTERPRETATION 

In the By-laws of the Club, the singular shall include the plural 
and the plural the singular; the word “person” shall include 
firms and corporations, and the masculine shall include the 
feminine. 

S3. INTERPRETATION 

Interpretation included with definitions at 
beginning of Bylaw. 
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DATED this 9* day of TKawA ,1981 

WITNESS the Seal of the Club. 

14. SIGNATURE 

DATED this 7 day of ? ,1999 

Seal not required for this document. 

Original signed by; Original signed by: 

Stolen. Santa.no, IRecd 

President Secretary 

Original signed by: Original signed by: 

President Secretary 

Pierre Arnold Margaret McFadyen 
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